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Form 27 - Securities Act (Ontario)�


Reporting Issuer


Atlantis Communications Inc.


65 Heward Avenue


Toronto, Ontario


M4M 2T5





Date of Material Change��December 23, 1997


Press Release��A press release was issued on December 23, 1997 at Toronto.


Summary of Material Change��Atlantis Communications Inc. (“Atlantis” or the “Corporation”) has sold 2,292,400 special warrants (the “Special Warrants”) at a purchase price of $9.00 per Special Warrant, each of which is convertible into one subordinate voting share (a “Subordinate Voting Share”) of Atlantis.


Full Description of Material Change��Atlantis has issued and sold an aggregate of 2,292,400 Special Warrants at a price of $9.00 per Special Warrant to purchasers in Canada.  Each Special Warrant will entitle the holder to receive, upon exercise, one subordinate voting share (a “Subordinate Voting Share”) in the capital of the Corporation without payment of further consideration, subject to the terms and conditions as hereinafter specifically provided and to normal anti-dilution provisions.��If a receipt for a final prospectus of the Corporation qualifying the issuance of the Subordinate Voting Shares to be issued upon exercise of the Special Warrants (the “Prospectus”) is not issued by the securities regulatory authorities in the Cleared Provinces (as defined below) and the securities regulatory authority in the province in which a holder of Special Warrants resides on or before 5:00 p.m. (Toronto time) on the date which is 90 days after the Closing Date (the “Qualification Deadline”), any Special Warrants exercised after the Qualification Deadline by such a holder shall entitle the holder to receive 1.1 Subordinate Voting Shares, without payment of any additional consideration, for each Special Warrant held.  Holders of Special Warrants residing outside of Ontario, Manitoba, Alberta, and British Columbia (the “Qualifying Provinces”) shall be deemed to reside in the Province of Ontario.


The Special Warrants shall be exercisable at any time prior to 5:00 p.m. (Toronto time) on the date (such date hereinafter referred to as the “Expiry Date”) which is the earlier of:  (i) five Business Days after the later of:  (A) the date by which receipts have been issued for the Prospectus (if such date is not a Business Day, then the next following Business Day) by the securities regulatory authorities in the Qualifying Provinces in which holders of Special Warrants residing therein hold in the aggregate of 90% or more of the outstanding Special Warrants (collectively, the “Cleared Provinces”), and (B) the date on which the securities regulatory authority in the Qualifying Province in which the holder resides has issued a receipt for the Prospectus; and (ii) the date which is twelve months after the Closing Date.  Any Special Warrants not exercised prior to 5:00 p.m. (Toronto time) on the Expiry Date shall be deemed to have been exercised immediately prior thereto without any further action on the part of the holder.  For the purposes hereof, “Business Day” means any day except Saturday or Sunday or a legal holiday in Toronto, Ontario.


Reliance on Section 75(3) of the Act��Not applicable.


Omitted Information��No significant facts have been omitted from this report.


Senior Officers��The senior officer of Atlantis who is knowledgeable about this material change is:��Lewis Rose�President and Chief Financial Officer�(416) 406-7310


Statement of Senior Officer��The foregoing accurately discloses the material change referred to herein.��Dated at Toronto, Ontario this 6th day of January, 1998.





Mona Stirling�Vice-President, Special Projects
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